
51) P.O. BOX: 

] 53) city Little Rock 

And 52) Sbeet Address: One Allied Drive, B2FO2-A 
/or 

~ ~~~ 1 54) slate: AK I 55) DpCode: 72202 

56) Telephone Number. (501) 905-8555 57) FAXNumber: (501) 905-6193 

I I 58) E-Mail Address: 

59) ~lnt Name: Glenn MkS LastName: Rabin SUfflX 

66) Telephone Number: (202) 783-3976 

I 60) CcinpanyName: ALLTEL Corporation 

67) FAX Number: (202) 783-3982 

I 61) P.O. Em: 62) Street Address: 601 Pennsylvania Ave., NW, Suite 720 

I 63) city: Washington I 64) State: DC I 65) DpCode: 20004 

Alien Ownership Questions 

69) 1s the Assignee or Transferee a foreign government of the representative of any foreign government? ( N )yes No 

I 70) Is the Assignee or Transferee an alien or the representative of an alien? ( N No I 
1 71) Is me Assignee or Transferee a wrpnrabn organized under the l a m  of any fweign government? ( N )Ies NO I 

72) Is the Assignee u Transferee a capaation of which m e  than one-fiflh ot the capiB( stock is owed of r e m  or 
voted by aliens or lheir representahves or by a faeign government a representa6ve thereof a by any mrporaton 
organlzed under the iaws of a forslgn m n b y ,  

73) Is h e  Assignee or Transferee direcay or indkedy wnblfed by any o(her colpoatlon cd v4W-1 mMB than one-fwrth 
of the capital stock is w e d  of rewrd of voted by aliens. Lhek reptesmtaiives. or by a fweiin wvemmnt 
or representative thereof, or by any corporation wganized under the laws of a fcneign munby? 
If Yes'. attah exhibit explaining nature and extent of alien or foreign ownership or mnW. 

B a s k  Qualification Questions 

74) Has ihe Assignee of Transferee or any party to this appllcatim had any FCC stalion authorization. liwnse or ( N )Yes No 
msbxction pennit revoked a had any application fa an inital. mdificalon or renewdl of FCC slabn authorization, 
license, wnsbuaion pennit denied by the Commission? 
If Yes', attach exhibit explaining drcumstances. 

75) Has the Assignee or Transferee or any party to his application. of any party directly or indiredy Dmboliing the ( N )Yes No 
Assignee or Transferee, or any party to this applicabn ever been convicled of a felony by any state or federal w u m  
If YES'. attach exhibit emlaining cirwmtances. 

76) Has any wurl finally adjudged the Assignee M Transferee. a any party direcuy or indirectly mnkoiling the Assignee ( N )xes No 
or Transferee guillyof unlawfully monopolizing or attempting unlawfully lo monopolize radio wmmnica60n, directly or 
indirectly. through mnbol of manufadwe or sale of radio apparatus, exdusive kaffic arrangement, or any other means 
of unfair methods of wmpetition? 
If Yes', attach exhibit eqlainhg dnumstances. 

in any pending matter referred to in me preceding two item? 
H Yes'. ana& exhibit explaining circumstances. 

77) Is the Assignee or Transferee, or any party direcoy of Indirectly wnboliing the Assignee or Transferee currenUy a Party ( N )Xes No 
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78) Race, Ethnlcity, and Gender of AssigneefTransferee 

Race: American M a n  M Naska Asian: 
Native: 

Elhnicity: Hispanicor Latino: Not Hispanic or 
Latino: 

Gender: Female: Mala: 

Fee Status 
79) Is the appllcant exewt from FCC application fees? 

(Optional): 

Slack OT African- Native Hawaiian OT m e r  White: 
Anwican: Paclfic Islander: 
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mlgneelTransfereo Certification Statements 
1 )  The Assignee a Transferee carlilies either (1) that the authwiration wilf not be assigned a that conbol of the license will not be @ansferred until 

the wnsent of the Federal Communications Comndsslon has been given. a (2) lhat prior Cwnmisslon consent is not requked because the 
transaction Is subject to sb8amllned notincalm procedures for pm forma asslgnmnts and transfen, by lelscommunica6ons carrkrs. see 
Memorandum W n b n  and Onfer, 13 FCC Rcd. 6293 (1998). 

The Assignee or Transferee waives any d a h  io the usa of any particular frequenw or of the elecbwnagnetic s p h m  as against the regulatoly 
power of the Unikd Stales because of the prev iw use of the same. whether by license or omerwise. and requests an authorization in accadanca 
with mi8 application. 

3) TheAssgneeaTransfereecarfiResmatgrantofthisappllca~nmxlldnotcaausetheAssigneeaTransfereetobeinviolatimofanypertinentorws 
ownership. atbihtion. a spectrwr cap NIe: 
'lftheappllcanthas~ghtawaiverofanysuchruk in wnnectionwiththisappiication. itmaymakeVliscemRcatimsubj~totheoutmmeof(he 
waiver reauest 

2)  

84) First Name: Glenn MI:S LastName: Rabin sumr 

85) Title: Vice President - Federal Communications Counsel 

Signature: 86) Date: 12/09/2004 

IS F O h  OR ANY ATTACHMENTS ARE PUNISHABLE BY FiNE AND/OR IMPRISONMENT (US. WILLFUL FALSE STATEMENTS MALIE lJf#Tfi 
Code, Tm 18. Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 
312(a)(l)). AND/OR FORFEITURE 1U.S. Code. Tllk 47. Section 5031. 

& hw/&& /& 

4) The Assignee or Transferee agress to assume an ObligaUons and abide by all conditions i- ~1 the -nor OT Transferor under the 
subjedauholizaiion(s). unkss the Federal Comica t i ons  Commission pursuant to a request made herem oherwise allows, except fa 
liability la any a d  &me by. or any right a m a d  by, a any suit or pmceeding had a mmmencad against the Asigvx or Transferor prim lo this 
assignment 

5) 

6 )  

m e  Assignee Transferee c e r ~ s  that a11 statements made in R !  application and In the Exhibits, attachments, or documents InmpOratsd by 
reference are matetial. are part of this applica#on, and are h e .  mmplele. correct and made in good faith. 

The Assipnee or Transferee certifies mat neither It nor any other party to the application is subject to a denial of Federal benefits pursuant to 
W o n  5301 of the Anti-Dmg Abuse Act of 1988.21 U.S.C. 5 862, because of a wnvicSon for possession or disbibution of a wnmled 
substwee. See Section 1.2002@) of the Nks, 47 CFR 5 1.2002(b). for the definition of Wrty to the application'as used in this cerlificah. 

The applicant certifies that i l  either (1) has an updated F m  602 m file with the Cwnmisslon. (2) is filing an updaled Form 602 slrmltanewsiy 
with this application, or (3) is not required to file Form W.7 under the cMrmlssion's ruks. 

7) 
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iuthorlzationr To I 

87) 
Call Sign 

KNKA606 

KNKN833 

KNKN472 

KNKN627 

KNLG405 

KNLG571 

KNLG516 

KNLG556 

WQBT323 

WQBT354 

WQBT352 

WQBT358 

WQBT325 

WQBT324 

WQBT319 

WQBT351 

WQBT326 

WQBT315 

WQBT353 

W QBT32 1 

WQBT322 

WQBT320 

WQBT329 

WQBT331 

CL 

CL 

CL 
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WQBT328 I cw 

WQBT327 

WQBT313 

WQBT318 

WQBT330 

W QBT316 

WQBT350 

WQBT314 

WQBT341 

cw 

CW 

CW 

cw 

cw 

CW 

CW 

CW 
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EXPLANATION OF TRANSACTION 
AND PUBLIC INTEREST STATEMENT 

I. INTRODUCTION 

By this application (“Application”), ALLTEL Corporation (“ALLTEL”) and Cingular 
Wireless LLC (“Cingular”) request Federal Communications Commission (“FCC” or 
“Commission”) consent to transfer control of ALLTELNewco LLC (‘Newco’’), which will be 
the holder of certain wireless licenses in Connecticut, Georgia, Kansas, Kentucky, Mississippi, 
Oklahoma, and Texas (the “Licenses”) and related system assets, prior to consummation of the 
transactions described in the instant Application, from Cingular to ALLTEL.’ A list of the 
Licenses is attached as Schedule A. This transfer of control fulfills in part the government- 
ordered divestiture of certain commercial mobile radio service (“CMRS’) properties as a 
condition of the approval of Cingular’s merger with AT&T Wireless Services, Jnc. (“AT&,T 
Wireless”). 

II. DESCRIPTION OF THE TRANSFEREE 

ALLTEL, a Delaware corporation headquartered in Little Rock, Arkansas, is a diversified 
telecommunications and information service company. Through various subsidiaries and 
affiliates ALLTEL provides an array of wireless, wireline and other communications services to 
mid-sized cities and rural areas throughout much of the Southeastern United States and portions 
of the Northeast, Southwest, and upper Midwest United States. Through its subsidiaries, 
ALLTEL provides local wirelme, competitive local exchange, Internet, long distance, cellular, 
and personal communications service (“PCS”) services. An FCC Form 602 providing current 
ownership information for ALLTEL and its affiliates is being filed with the Commission 
concurrently with the Application. 

In. DESCRIPTION OF THE TRANSACTION 

On February 17,2004, Cingular’s parent and manager, Cingular Wireless Corporation 
(“CWC’), and AT&T Wireless entered into a merger agreement pursuant to which AT&T 
Wireless would become a wholly-owned subsidiary of CWC. CWC and AT&T Wireless entered 
into a consent decree on October 25,2004 with the Antitrust Division of the US. Department of 
Justice (“DOJ”) approving the merger? The Commission also approved the merger on October 
22, 2004.3 Both U.S. agencies conditioned their approvals on the merged company’s divestiture 
of certain business units and wireless spectrum in particular markets. 

See infra note 6 and accompanying text. 
United States v. Cingular Wireless Corp., SBC Communications Inc., BellSouth COT.. and AT&T 

Application ofAT&T Wireless Services, Inc. and Cingular Wireless Corp. For Consent to Transfer 

I 

2 

WirelessServices, Inc., 69 Fed. Reg. 65633 (Nov. 15,2004). 

Control ofLicenser andAuthorizations, WT Docket No. 04-70, FCC 04-255 (Oct. 26,2004) (“Cingular 

3 
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On November 24,2004, ALLTEL and Cingular entered into an Exchange Agreement 
pursuant to which Cingular will sell to ALLTEL certain wireless properties that the government 
has required Cingular to divest. The wireless properties that ALLTEL is acquiring fall into three 
categories. First, ALLTEL will purchase cellular and PCS licenses and Cingular’s operating 
units (e.g., network assets, stores, employees and subscriber contracts), in the Oklahoma City 
and Grant, Oklahoma; Sherman-Denison and Jack, Texas; Owensboro and Fulton, Kentucky; 
Litchfield, Connecticut; and Yalobusha, Mississippi markets. Second, Cingular will sell a PCS 
license and network assets (no subscriber contracts) in the Wichita, Kansas market to ALLTEL. 
Third, ALLTEL will acquire. h m  Cingular multiple PCS licenses in several counties in Georgia 
and South, East, and Central Texas. Many of the Licenses that ALLTEL is purchasing from 
Cingular consist of partitioned and/or disaggregated spectrum from Cingdar’s existing licenses. 
Schedule A identifies the assets (e.g., entire operating units, only licenses and assets, or stand 
alone wireless licenses) that ALLTEL is purchasing in each market and notes whether the 
Licenses have been partitioned and/or disaggregated? 

To effectuate the sale of the Licenses and related wireless assets to ALLTEL, and 
pursuant to the Commission’s proforma forbearance procedures, Cingular first partitioned 
and/or disaggregated fiom its existing licenses the spectrum that ALLTEL is acquiring under the 
Exchange Agreement? Cingular subsequently filed additional proforma assignment 
applications on a non-forbearance basis on December 9,2004, requesting Commission approval 
to assign the Licenses to Newco, an indirect wholly-owned subsidiary of Cingular! Subsequent 
to the submission of theproforma applications assigning the Licenses to Newco, Cingular and 
ALLTEL are filing the instant Application requesting approval to transfer control of Newco to 
ALLTEL. ’ Following Commission approval, at closing the Licenses will be assigned to Newco, 

Merger Order”). Immediately thereafter, CWC completed an internal restructuring whereby AT&T 
Wireless was renamed New Cingular Wireless Services, Inc. and became a wholly-owned subsidiary of 
Cingular. See File No. 0001916242. 

licenses, there are no restrictions preventing the sale of these licenses to ALLTEL because the five-year 
construction benchmark for these Licenses has been met. See 47 C.F.R. 24.839(a)(6). Furthermore, there 
is no outstanding debt owed to the Commission for the Licenses or any unjust enrichment payment 
required under the proposed transaction. 

’See  File Nos. 000196227l,0001962438,000192546,0001962465,0001962570,000l962575, 
0001962587, and 0001962600. 

See File Nos. 000l966108,0001966198,0001966537,0001966782,0001966783,0001966853, 
0001966958,0001966943,000l966952,000l966963 and 0001966967. 

Although Cingular filed its pro forma applications on-line, technical limitations in the Commission’s 
Universal Licensing System (“ULS‘’) prevent Cingular and ALLTEL from electronically filing the 
Application to transfer control of Newco fkom Cingular to ALLTEL. The parties have given prior notice 
to Commission staff regarding the series of applications that Cingular and ALLTEL will file to effectuate 
this transaction and that this Application will be filed on paper. To the extent the staff deems it necessary, 
the parties seek a waiver of Section 1.913@) of the Commission’s rules, 47 C.F.R. $1.913(b), which 
requires such applications to be filed electronically through ULS. See, e.g., FCCPublic Notice, AT&T 

To the extent that Cingula is divesting C or F Block PCS licenses, or former “designated entity” 4 

7 
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then Newco’s membership interests will be transferred to ALLlTL Communications, Inc., a 
wholly-owned subsidiary of ALLTEL. Accordingly, Newco will become a wholly-owned 
subsidiary of ALLTEL. 

IV. QUALIFICATIONS OF ALLTEL 

It is a matter of public record that ALLTEL is fully qualified to manage and operate, and 
provide services through, the Licenses. ALLTEL is financially qualified to acquire the Licenses 
and has adequate resources to undertake and consummate this transaction. Moreover, ALLTEL 
and its affiliates have decades of collective experience in the telecommunications industry and 
own and operate numerous wireless systems throughout the United States. In particular, 
ALLTEL has extensive experience in serving mid-sized cities and rural areas, such as the 
markets that are the subject of the instant transaction. ALLTEL’s technical and operational 
expertise in the telecommunications field is further demonstrated by its ownership of local 
exchange telecommunications companies and its provision of local exchange, Internet access, 
cable, and long distance services. 

V. PUBLIC INTEREST STATEMENT 

Section 310(d) of the Communications Act of 1934, as amended (the “Act”), requires that 
the Commission determine whether this transfer of control is consistent with the public interest, 
convenience and necessity.’ To make that assessment, the Commission considers whether the 
transaction: (1) would result in the violation ofthe Act or any other applicable statutory 
provision; (2) would result in a violation of Commission rules; (3) would substantially hstrate  
or impair the Commission’s implementation or enforcement of the Act or interfere with the 
objectives of that and other statutes; and (4) promises to yield affirmative public interest 
benefits.’ 

The Commission has determined that transfer applications that demonstrate on their face 
that a transaction will yield affirmative competitive public interest benefits and will neither 
violate the Act or Commission rules, nor frustrate or undermine policies and enforcement of the 

Wireless PCS, LLC, Triton PCS License Company L.L.C., and Lafayette Communications Company 
L.L.C. Seek FCC Consent to Assignment of Licenses, DA 04-2599 at n.5 (rel. Aug. 20,2004) (granting a 
request for waiver of Section 1.913 under similar circumstances). 

Section 310(d) provides that “[nlo construction permit or station license, or any rights thereunder, shall 
be transferred, assigned, or disposed of in any matter.. . to any person except upon application to the 
Commission and upon finding by the Commission that the public interest, convenience, and necessity will 
be served thereby.” 47 U.S.C. $ 310(d). 

Applications of SBC Communications Inc. and BellSouth Corporation, 15 FCC Rcd 25459,25463-64 
(W’IWlB 2000) (citation omitted); Applications ofAmerifech C o p .  and SBC Communications Inc., 14 
FCC Rcd 14712,14737-38 (1999) (“Amerifech-SBC’); See also Applicafion of WorldCom, Inc. andMCI 
Communications C o p . ,  13 FCC Rcd 18025,18030-33 (1998); Merger ofMCI Communications 
Corporafion and Brifish Telecommunicafionsplc. 12 FCC Rcd 15351,15367-68 (1997). 

8 
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Act by reducing competition or otherwise,” do not require extensive review and expenditures of 
considerable resources by the Commission.” This transaction meets this standard and should be 
granted promptly.’z Specifically, the proposed transfer of control will not result in any violation 
of the Act or any other applicable statutory provision. The transfer partially satisfies a condition 
of the Cingular Merger Order that the Commission imposed to protect the public interest. The 
transfer fully complies with Commission rules and regulations. Moreover, the transfer does not 
frustrate or impair the Commission’s implementation, enforcement, or objectives of the Act or 
other statutes. The proposed transfer of control also will yield affirmative public interest 
benefits. 

ALLTEL offers wireless services in Georgia, Kansas, Mississippi, Oklahoma, and Texas. 
Except for the Dalton, Georgia market, the Licenses that ALLTEL is acquiring from Cingular do 
not overlap with ALLTEL’S current wireless 
complement ALLTEL’s existing network. The Licenses will allow ALLTEL to expand the 
footprint of its existing facilities-based network, and to become a new facilities-based competitor 
in the majority of the markets at issue in this transaction and a stronger competitor in regional 
wireless markets. ALLTEL’s ability to vigorously compete benefits consumers by promoting 
lower prices and the development of innovative new services. ALLTEL will utilize the Licenses 
post-transaction to provide comprehensive telecommunications service packages to existing and 
new consumers that expect integrated bundles of services to meet their communications needs. 
The proposed transfer of control also will permit ALLTEL to take advantage of a number of 
operational efficiencies, thereby reducing marginal costs and generating savings for 
telecommunications customers. 

Therefore, the acquired Licenses will 

Furthermore, grant of this transfer of control will allow ALLTEL to advance its long- 
standing commitment to, and expertise in, providing high quality, technologically advanced 
services to business customers living in rural and suburban areas. Upon consummation of the 
proposed transaction, ALLTEL will possess more resources and increased access to capital to 

See Applications of Tele-Communications, Inc. andAT&T Corp., 14 FCC Rcd 3160,3170 (1999); 10 

Ameritech-SBC, 14 FCC Rcd at 1474042. 
I ’  See Amerilech-SBC, 14 FCC Rcd at 1474042. 

l2 The Commission has emphasized that a detailed showing of benefits is not required for transactions 
where there are no anti-competitive effects. The Commission stated in Applications of Southern New 
England Telecomm. Corp. and SBC Communications Inc., 13 FCC Rcd 21292,213 14-15 (1998), that, in 
the absence of anti-competitive effects, a detailed showing of benefits is not necessary in seeking 
approval of a merger. Similarly, as the Commission stated in its approval of the SBC/Telesis merger, 
where it found that the merger would not reduce competition and that SBC possessed the requisite 
qualifications to control the licenses in question, “[a] demonstration that benefits will arise from the 
transfer is not. . . a prerequisite to our approval, provided that no foreseeable adverse consequences will 
result from the transfer.” Applications of Pacific Telesis Group and SBC Communications Inc., 12 FCC 
Rcd 2624,2626-27 (1997) (“PacifidSBC‘). 

See inzru Section VI. 13 
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ensure that advanced services and new offerings are delivered to all consumers, particularly 
those rural customers that might otherwise not rapidly receive such services. 

ALLTEL’s acquisition of the Licenses and related system assets also will serve the public 
interest by allowing Cingular to quickly divest wireless interests as directed by the U.S. 
g0~ernment.l~ Therefore, grant of the Application will serve the public interest by allowing 
ALLTEL to become a stronger competitor in the wireless markets at issue.’5 

VI. A COMPETITIVE ANALYSIS OF THE PROPOSED TRANSACTION 
DEMONSTRATES THAT IT WILL NOT ADVERSELY AFFECT 
COMPETITION IN ANY RELEVANT MARKET. 

The proposed transaction will not have an adverse competitive effect in any relevant 
product and geographic markets.’6 The relevant product market in this case is the CMRS 
market.I7 ALLTEL’s spectrum holdings post transaction will be well within levels that the 
Commission has previously determined to not raise concerns of competitive harm. The attached 
Schedule B demonstrates that post consummation ALLTEL will hold no more than 45 MHz in 
any market that is subject to this transaction. 

As noted above, the wireless markets ALLTEL is acquiring kom Cingular can be divided 
into three categories: (1) ALLTEL is receiving CMRS spectrum and operational units (including 
network assets and subscriber contracts); (2) ALLTEL is receiving CMRS spectrum and network 
assets, but no subscriber contracts; and (3) ALLTEL is receiving spectrum only. The markets 
falling within the fmt  category in which ALLTEL is acquiring spectrum and operational units 
include : 

‘ I  See Cingular Merger Order, 77 191-200. 
ALLTEL will provide customers with notice of the ownership change. 

l6 See Applications of ”ExCorporat ion and Bell Atlantic Corporation, 12 FCC Rcd 19985 (1997) 
(“BelZ AtlanticAT7fW). The Commission’s prior merger decisions set forth the principles for 
examining the competitive effects of a proposed transaction in relevant product and geographic markets, 
taking into account the market position of the parties to the transaction and other significant market 
participants in relevant markets. In the context of these decisions, a “product market” is defined as “a 
service or group of services for which there are no close demand substitutes.” Applications of PacifCorp 
Holdings, Inc. and Century Telephone Enterprises, Inc. 13 FCC Rcd 8891, 8903 (WTB 1997) (citation 
omitted) (“Cenluly/PTY). Further, a relevant geographic market “aggregates those consumers with 
similar choices regarding a particular good or service in the same geographical area.” Id. at 8904 
(citation omitted). 

”Although affiliates of ALLTEL provide local exchange and exchange access service, ALLEL is not 
acquiring any assets for the provision of those services. In this transaction ALLTEL will acquire only 
wireless assets. 
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Market 
BTA400 
BTA456 
BTA384 

Market Name 
San Angelo, TX 

Victoria, TX 
Rome, GA 

CMA661 

With the exception of the Dalton, Georgia market, ALLTEL has no overlapping licenses in the 
markets that are the subject of this Application. ALLTEL is acquiring between 5 and 45 MHz of 
CMRS spectrum in these markets, which well within the ownership percentages previously 
approved by the Commission. Post transaction, ALLTEL will be a new entrant providing 
competitive wireless services, thus increasing the number of competitors, in these non- 
overlapping markets. 

In Murray and Whitfield counties in the Dalton, Georgia market ALLTEL holds a 10 
MHz PCS E Block license. ALLTEL is acquiring an additional 5 MHz of PCS C Block 
spectrum from Cingular, increasing ALLTEL’s holdings in these counties to 15 MHz. This 
amount also is well below the ownership percentages previously approved by the Commission. 
Acquisition of the additional spectrum in the Dalton, Georgia market will allow ALLTEL to 
increase its presence in this market, making it a more effective competitor. 

Schedule B identifies the five to nine wireless terrestrial-based competitors that operate in 
each market area that is subject to this transaction. ALLTEL and the other facilities-based 
carriers in these markets also face competition from wireless resellers, which further deters anti- 

Navarro, TX 
CMA662 Cherokee, TX 
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competitive behavior." Accordingly, the proposed transaction will not reduce the number of 
competitors in each market, and will increase ALLTEL's presence in these markets. 

The amount of spectrum ALLTEL is acquiring in each market is sufficient for it to 
expand the footprint of its facilities-based network and provide competitive next generation 
mobile wireless services to customers. In particular, this transaction allows ALLTEL to serve 
additional mid-sized cities and rural areas, in which ALLTEL has significant experience. A 
substantial portion of the spectrum ALLTEL is acquiring in this transaction is in Texas and 
covers more than 1.365 million people.'' Similarly, the markets ALLTEL is acquiring in 
Oklahoma covers more than 1.323 million people. The Licenses located in Kentucky (more than 
285,000), Kansas (more than 512,000 people), COMeCtiCUt (more than 182,000) and Mississippi 
(more than 130,000 people) also cover communities to which ALLTEL can introduce new 
wireless services as a new competitor. Thus, this transaction allows ALLTEL to become a 
stronger regional competitor able to provide a substantial number of people with an additional 
competitive choice of wireless services. 

MI. BLANKET EXEMPTION TO CUT-OFF RULES 

Pursuant to Section 1.925 of the Commission's Rules;' the applicants respectlll 
request an exemption from Sections 1.927(h) and 1.929(a)(2) of the Commission's rules! to be 
exempt from any applicable cut-off rules where Newco files amendments to pending Part 22 or 
other applications to reflect the consummation of the proposed transfer of control. The 
exemption is requested so that amendments to pending applications to report the change in 
ownership would not be treated as major amendments requiring a second public notice period. 

The scope of this transaction demonstrates that any ownership changes are not made for 
the acquisition of any particular pending application, but are part of a larger agreement 
undertaken for legitimate business purposes. Grant of such exemption would be consistent with 
previous Commission decisions routinely granting a blanket exemption in cases involving a 
larger transaction?* 

VIII. CONCLUSION 

As demonstrated above, ALLTEL is qualified to control the Licenses and related wireless 
assets that are the subject of this transaction. This Application also demonstrates that the public 

See Cingular Merger Order, 7 92. 
l9 The 2000 US. Census is the source of the population data referenced in the Application. 
2o 47 C.F.R. 5 1.925. 

47 C.F.R. $ 8  1.927(h), 1.929(a)(2) 

See, e.g., Ameritech-SBC, 14 FCC Rcd at 14955; Centuiy/PTI, 13 FCC Rcd at 8915; Applications of 22 

Criag McCaw and ATBT Co., 9 FCC Rcd 5836,5909 ( 1  994); Applications of Centel Corporation and 
Sprint Corporation, 8 FCC Rcd 1829, 1833 (CCB 1993). 
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interest, convenience and necessity would be served by its grant and that the grant would not 
adversely affect competition. For the foregoing reasons, this Application should be granted 
promptly. 



(San Angelo, TX) 

(Victoria, TX) 

(Rome, GA) 

(Dalton, GA) 

(Beaumont-Port 

I--%%?- 
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SCHEDULE A 

’ This column identifies the call sign of the License ALLTEL is acquiring, whether the License was partitioned (“E”’) or disaggregated (“D“) by 
Cingular prior to transferring it to ALLTEL, and the call sign of the license fiom which it was partitioned or disaggregated. In order to show 
where ALLTEL is acquiring wireless interests, this list groups the Licenses by geographic area. Because cellular and PCS licenses have different 
geographic service areqhowever, some Licenses that ALLTEL is acquiring may be listed more than once, depending upon the counties that a 
particular License covers. The call signs for those Licenses that are listed in more than one geographic area arc designated with an asterisk (*), 





(Owensboro, KY) 

cMA357 
(Litchfield, CT) 
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CMA045 
(Oklahoma City, OK) 

CMAS98 
(Grant, OK) 

License, 
operating unit, 

subscribers 

License, 
operating unit, 

subscribers 
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(p from Cleveland, OK 
KNLG505) Lincoln, OKz 

McClain. OK 
Logan, O K ~  

OK 

Oklahoma, OK 
Pottawatomie, OK 

WQBT331 Canadian, OK BTA329 OklahomaCity, PCS E 10 

I Pottawatomie,OK I I 
I Grant, OK I CIA4598 1 Oklahoma3- KNKN621 I Kay,OK I Grant 

Lincoln. OK 

KIhG422) 
KNLGS16 I Kay, OK I BTA354 1 PoncaCity,OK 

Cellular i 
PCS E 10 

I I 
BCS I E 1 10 

Lincoln, Oklahoma is grouped within CMA598 (Grant, Oklahoma), but because cellular and PCS licenses have different geographic areas, 
Lincoln also is technically part of BTA329 (Oklahoma City, Oklahoma). As noted herein, ALLTEL is acquiring cellular and PCS specbum in 
both BTA329 and CMA598. 
' Logan, Oklahoma is grouped within CMA598 (Grant, Oklahoma), but because cellular and PCS licenses have different geographic areas, Logan 
also is technically part of BTA329 (Oklahoma City, Oklahoma). As noted herein, ALLTEL is acquiring cellular and PCS spectrum in both 
BTA329 and CMA598. 

- 



cM.4496 
(Yalobusha, MS) 

Payne, OK 
WQBT330 Pawnee, OK 

(P from 
KNLG565) 

License, WQBT3 16+ 
operating unit, (P from 

subscribers WPOIZ57) 
WOBT350 I Grenada. MS 

I @from I Yalobush_g.MS 
~~ ~ 

~~~ 

KkG628)  
WQBT3 14 I Fulton, KF 

I @from I G r e n a d a , ~ ~  

I @from I C h i c i w a G . ~ ~  

1 zT I Monroe,MS 
WQBT327 Calhoun, MS 

WPUQ738) Monroe, MS 
Chickasaw, MS 

I I 
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BTA448 Tulsa, OK PCS E 10 

BTA094 Cohmbus- PCS B 10 
(from Starhlle. MS ,~ 

M?A028) 1 
BTA290 1 Memphis,TN I PCS 1 F I 10 

MTAO28 Memphis- PCS B 20 

BTA449 Tupelo-CoMth, PCS B 20 

Jackson 

(from MS 
MTA028 

MTA028 

MTAO28) - M s . I  I I 

' Fulton, KY is within CMA443 (Fulton, Kentucky), but due to the differences between cellular and PCS licensed areas, Logan also is a part of 
MTAO28 (Memphis-Jackson). As noted herein, ALLTEL is acquiring PCS spedrum in both CMA443 and MTAO28. 
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KNLFZ56) 1 MTA028) I 
WOBT3 13 I Ballard, KY I BTA339 1 Paducah-Murray- 1 PCS 

(6 from Calloway, KY (from Mayfield, KY 
"POI2 15) Carlisle, KY MTA026) 

Graves, KY 
Hickman, KY 

McCracken, KY 
Marshall, KY 

WQBT318 Ballard, KY BTA339 Paducah-Mumy- PCS 
(P from Calloway, KY (from Maytield,KY 

KNLF251) Carlisle, KY MTAO26) 
Graves, KY 
Hickman, KY 

McCracken, KY 
Marshall, KY 
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SCHEDULE B 

(San Angelo, 
TX) 

. ~~~~~~ 

Mobile; Lewis and Clark Communications 
LLC; Nextel 

Cascade Wireless; Sprint; Ne 

This list of competitors is based upon the licensees identified in ULS. The list does not take into account any of the licensees’ pending I 

assignment or transfer of control applications unless otherwise noted. The list also does not reflect other licenses that Cingularmay be divesting to 
carriers other than ALLTEL pursuant to the Cingular Merger Order. 



(Eagle Pass-Del 
Ria, Tx) 

Kinney, TX 
Maverick, TX 
Val Verde, TX 

Zavala, TX 

BTA47t Butler, KS 20 MHz PCS A Block 
(Wichita, KS) Sedgwick, KS 

BTAil99 Aransas, TX 10 M H z  PCS E Block 
(Corpus Christi, Bee, TX 

Brooks, TX 
Duval, TX 

TX) 

cMA661 
(Navarro, TX) 

Jim Wells, TX 
Kenedy, TX 
Kleberg, TX 
Live Oak, TX 
Nueces, TX 
Refugio, TX 

San Pafricio, TX 
Navmo, TX 

Freestone, TX 
10 MHz PCS D Block 

I 
Leon, TX 10 MHz PCS B Block 
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Cricket Licensee (Reauction), Inc.; Lewis 
and Clark Communications LLC, T- 

Mobile; Nextel 

None 20 M H Z  Verizon Wireless; ALLTEL; Cingular; 
Sprint; WGH Communications, Inc.; 
Cricket Licensee (Reauction), Inc.; T- 

Mobile; Poplar PCS-Wichita, LLC; Nextel 

None 10 M H Z  Dobson Cellular Systems, hc.; Cingular, 
ALLTEL; Venzon Wireless; Spnnt T- 

Mobile; Nextel 
None I 10 MHZ I Dobson Cellular Systems. Inc.; Cinrmlar: 

1 AUTEL; veri& Wireless; sprint 
Cascade Wireless; T-Mobile; Nextel 



hgelina, TX 1 1Q M I k  PCS B Block 
I I Nacoidoches,TX I 

San Aigustine, TX 1 
Sabine, TX IO MHz PCS B Block 

CMA292 Orayson, TX 25 MHz Cellular A 
(Sherman- Block 10 MHz PCS E 

Denison, TX) Block 

(Owemboro, 
cMA293 Daviess, KY 20 MHz PCS A Block; 

25 M H z  PCS C Block 
Ky) 

I I 

cMA357 Litchfield. CT I 25 MHz Cellular A -. 

I (Litchne'd9Cr) I Block; 10 MHz PCS D 
Block; 10 MHz PCS E 
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Wireless; Sprint; Nextel 

None 10 M H z  Cingula; ALLTEL; T-Mobile; Verizon 
Wireless; Sprint; Von Donop Inlet PCS, 

LLC; Nextel 
None I 35 MHZ I Cinrmlar. Verizon Wireless: T-Mobile: 

SGnt; Choice Wireless, Lc, Nextel 

Wireless; Nextel 

Development Group, Inc; T-Mobile; 
Sprint; US Cellular; Nextel 



(Grant, OK) 

.., 

Grenada, MS 
Yalobusha, MS 

CMA496 
Ydobnsha, MS) Sprint; Cellular South Licenses, Inc.; 

Nextel 

Sprint; Cricket Licensee XVII, Inc.; 
Cellular South Licenses, Inc.: Verizon 

20 MHz PCS B Block; None 30 MHz RCC Minnesota, Inc.; Cingular; T-Mobile; 
10 MHz F Block 
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Calhoun, MS I 30MHzPCSBBlock I None 

Block; 10 MHz PCS E Wireless; Salmon PCS Licensee LLC; US 

30 MHz I RCC Minnesota, Inc.; Cingular; T-Mobile; 

Block: 10 MHZ PCS E DCC PCS, Inc.; Nextel 

Chickasaw, MS 
Monroe, MS 

Block 
Clav. MS 1 10 MHz PCS B Block I None I 10 MHZ I RCC Minnesota, Inc.: Cingular: T-Mobile: 

Sprint; Cellular South Licenses, Inc.; 
Nextel 
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~~ ~~ 

a A 4 4 3  ] - ~  Fullon, KY I 30 MHz PCS B Block I None 

Ballard, KY 30 MHz PCS A Block None 
Calloway, KY 
Carlisle, KY 
Graves, KY 

Hickman, KY 
McCracken, KY 

Marshall, KY 

30 MHz 

30 MHz 

______________ .~ ~~~ 

Cingular; Verizon Wireless; T-Mobile; 
Lewis and Clark 

co , Inc.; Sprint; Cellular 
South Licenses, Inc.; Nextel 

Cingular; Verizon Wireless; Sprint; T- 
Mobile; Northstar Technology, LLC; 

Nextel 
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3060-0589 

Page No L of 2 

EAD INSTRUCTIONS CAREFULLY 
EFORE PROCEEDING 

FEDERAL COMMUNICXIIONS COMMISSION 
REMITTANCE ADVICE 

SPEClAL USE 

FCC USE ONLY 
.I) LOCKBOX# 

(6) C m '  (7) STATE (8) Up CODE 

(9) D A Y T I M E T E L E P H O N E ~ E R ( I ~ C I U ~ ~ ~ ~ U  code) 
!02-7834141 

(I0)COUNTRY CODE(rfmtm U S  A) 

11) P A Y E R 0  
IO03775731 

(12) PAYER ("I 

16) CITY (17) STATE 
itt le Rock AR 

( I  8) Zm CODE 
72202 

19) DAYTIMETELEPHONENUMBER(mcludcarrscodc) 
iO1-905-8555 

(2O)COuNTRY CODE(lfmt1n U S A )  

21) APPLICANTW) 

IO029442159 
(22) APPUCANT 0 

23A) CALL SlGNlOTHER ID (24A) PAYMENT TYPE CODE 
WKN833 CMC 

(=A) QUANTITY 
1 

26A) FEE DUE FOR (PTC) (27A) TOTAL FEE. 
34wm 340.00 

FCC USE ONLY 

28A) FCC CODE I (29A) FCC CODE 2 

238) CALL SIGNIOTHER ID (24B) PAYMENT TYPE CODE 
WKN472 CMC 

(Z5B) QUANTITY 
1 

268) FEE DUE FOR (PTC) (278) TOTAL FEE 
340.00 340.00 

FCC USE ONLY 

28B) FCC CODE I (298) FCC CODE 2 

MASTERCARDMSA ACCOUNT NUMBER 
, 3 u  

EXPIRATION 


